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RESTATED CHARTER
OF

CAROLINA POWER tsk LIGHT COMPANY

The undersigned corporation, pursuant to action by its shareholders, hereby executes this Restated
Charter for the purpose of tnte grating m to one document its Articles of Incorporation, entitled Agreement of
Merger of Tidewater Power Company with and mto Carobna Power &.Light Company and all amendments
thereto

FIRST The name of the corporation is Carolina Power & Light Company ("Company" )

SECOND The location of the principal office of the Company m the State of North Carolma shall be at
Raleigh

THIRD The obiect or obiects for which the Company is to exist are the followmg, to wit

The obiect or obiects of the Company and m aid thereof and in addition thereto the following obiect
or objects the enumeration of which shall not hmit or restnct or be held to hmit or restnct in any manner
the obiect or oblects of the Company, namely

To acquire, buy, hold, own, sell, lease, exchange, dispose of, finance, deal in, construct, build,
equip, impro e, use, operate, mamtain and work upon

(a) Any and all kinds of plants and systems for the manufacture, storage, utikzation, supply,
transmission, distnbution, or disposition of electnmty, gas, water or steam, or power produced thereby,
or of ice and refngeration, ot any and every kmd, or telegraphs or telephones, or for the transmission of
mformation, or any thereof,

(b) Any and all kinds of street railways (except railroads) and bus knes for the transportation of
passengers and/or freight, transmission fines, systems, appkancas, equipment and devices and tracks,
stations, buildings and other structures and facilities,

(c) Any and all kmds of works, power plants, substations, systems, tracts, machinery, generators,
motors, lamps, poles, pipes, wues, cables, conduits, apparatus, devices, supphes and articles of every
kmd pertaining to or in any ise connected with the construction, operation or maintenance of street
railways (except ra iroads) and bus knee or in anywise connected with the manufacture, purchase, use,
transmission, distnbution, regulation, control or application of elec tncity, gas, light, heat, refn ger ation,
ice, water, power, telephones and telegraphs, or any other purposes,

To acquire, buy, hold, own, sell, lease, exchange, dispose of, distnbute, deal m, use, produce, furmsh
and supply elect noty, gas, light, heat, refngeration, ice, water and power and any other power or force m any
form and for any purpose whatsoe er,

To carry on the busmess of general brokers and dealers m stocks, bonds, secunties, mortgages and
other choses in action, including the acquisition thereof by origmal subscnption, to make mvestments m such
property and to hold, manage, mortgage, pledge, sell, and dispose of the same m kke manner as individuals

may do,

To carry on in States and iunsd ctions when and where permissible by the taws of such States and
iunsdictions, the business of construchng and operatmg or aiding m the construction and operation of street
railways, telegraph and telephone compames, gas and electric companies,

To acquire, orgamze, assemble, develop, build up and operate, constructing and operatmg and other
organizations and systems and to hire, sell, lease, exchange, turn over, dehver and dispose of such
organizations and systems in whole or in part, and as going organizations and systems and otherwise, and to
enter into and perform contracts, agreements and undertaiungs of any kmd m connection with any or all of
the foregoing purposes,



To do a general contractmg business,

To purchase, acquire, hold, own, develop and dispose of lands, mterests in and nghts with respect to
lands and waters and fixed and movable property, franchises, concessions, con sents, privileges and h cene as
m its opmion useful or desirable for or m connection with the foregoing purposes,

To underwnte, acquire by purchase, subscnption or otherwise, and to own, hold for investment or
otherwise, and to use, sell, assign, transfer, mortgage, pledge, exchange or otherwise dispose of real and
personal property of every sort and descnption and wheresoever situated, includmg shares ofstock, bonds,
debentures, notes, scrip, warrants, securities, evidences of indebtedness, contracts or obhgations of any
corporation or corporations, association or associations, domestic or foreign, or of any hrm or individual of
the United States or any state, terntory or dependency of the Un ted States or any foreign country, or any
municipabty or local authonty within or without the United States, and also to issue in exchange therefor
stocks, bonds or other secunties or evidences of mdebtedness of the Company, and while the owner or
holder of any such property, lo recewe, collect and dispose of the interest, dividends and mcome on or from
such property and to possess and exermse in respect thereto all of the nghts, powers and pnvileges of
ownership, mcludmg ag votmg powers thereon,

To aid m any manner any corporation or association, domestic or foreign, or any firm or mdividual, any
shares of stock in which or any bonds, debentures, notes, secant ice, evidences of ndebtedness, contracts,
or obbgations of which are held by or for the Company, directiy or md rectly, or m which, or in the welfare of
which, the Company shall have any nterest, and to do any a ls des gned to prate ', p etv, ~ prov o
enhance the value of any property at any time held or controlled by the Company or in which it maybe at any
time mterested, directly or indirectly or through other corporations or otherwise, and to organize or promote
or facilitate the organization of subsidiary companies

IN FURTHERANCE AND NOT IN LIMITATION of the general powers conferred by the laws of the
State of North Carohna and of the obiects and purposes hereinbefore stated, it is hereby expressly provided
that the Company shalt also have the following powers, that is to say

To do any or ag tlxngs set forth to the same extent and as fully as natural persons might or could do,
and m any part of lhe world, and as pnnmpai, agent, contractor or otherwise, and either alone or in

coniunction wuh any other persons, firms, assooattons or corporations,

To borrow money, to issue bonds, promissory notes, bigs of exchange, debentures and other
obhgations and exdences of indebtedness, whether secured by mortgage, pledge or otheruase, or
unsecured, for money borrowed or m payment for property purchased or acquired or for any other
lawful obiect, to mortgage or pledge all or any part of its properties, rights, mterests and franchises,
ncludmg any or all shares of stock, bonds, debentures, notes, scnp, warrants or other obbgations or
evidences of mdebtedness at any time owned by it,

To guarantee the payment of dividends upon any cap tal stock and to endorse or otherwise
guaranteethep nmpalorinterest, orboth, ofanybonds, debentures, notes, scnporotherobhgationsor
e idencesofindebtedness, ortheperformanceofanycontractorobbgaton, ofanyothercorporationor
assomation, domestic or foreign, or of any frm or ind dual m which the Company may have a lawf I

interest, m so far and to the extent that such guaranty may be permitted by law,

To purchase or otherwise acquire its own shares of stock (so far as may be pernstted by law), and
its bonds, debentures, notes, scnp, warrants or other secunties or evidences of indebtedness, and to
cancel or to hold, sell, transfer or reissue the same,

To do ag and e erythmg necessary or convenient for the accomphshment of the obiects herem
enumerated, and in general to carry on any lawful business, mode nial, necessary or convenient to any of
said obiects but nothing harem contamed is to be construed as au thon zmg the Company to carry on the
business of railroads other than street railways, of banking or msurance or of buiidmg and loan
associations

Nothing herein shall be deemed to limit or exclude any power, nght or privilege given to the
Companybyiaworconstruedtogi etheCompanyanynghts, powersorpnvilegesnotpermittedbythe



of the Sfa'te of North Carolina to corPoratlons orgarazed under the statutes of the State of North

( at olios for the PurPoses tor which the ComPany ls organized

foregoing clauses shall be construed as obfects, purposes and powers and it is hereby expressly

provlde4 fhat the foregomg sPemfic enumeration shall not be held to bmit or restnct in aM manner the

powers of the Company

of the authorized shares of the Compa 9 135

mto 200 000 shares of $5 Preferred Stock (heremafter called "$5 Preferred Stock"), 20,000,000 shares of

Serial Preferred Stock (he re mafter called "Senal Preferred Stock"), 5,000,000 shares ot Prefe red Stock A

(hereinafter called "Preferred Stock A"), 10,000,000 shares of Preference Stock, (heremafter called

'*Preference Stock"), and 100,000,000 shares of Common Stock, ail without nominal or Par value

preferences, bmitations and relative nghts, of each of said classes of stock shall be as follows.

PREFERRED STOCKS AND COMMON STOCK

(1)(a) The Board of Directors is authonzed to estabksh and is.ue at any time and f om time to hme (i)

o eseriesofSerialPreferredStockwhlchshallbeofequalrankandIdenticalInallresPectsexcePt

ihat there may be variations between senes in the following relatwe nghts and preferences Dividend rates,

re emption pncesedam tlon riess and the terms and conditions on h ch shares may be redeemed, sinkmg lund provimuns

for the redemption or purchase ofshares, amounts payable upon voiuntary or mvoluntary kquldation, ano

terms *ad co»4itlorls on which shares may be converted, I( shares are issued with the pnvl leg e of conversion,

a»4 beati» such series' designations, all as may be ftxed by the Board of Directors and stated or exPressedm

I *solution or resolutions estab l is hmg the respective series of such stock, the au t ho nty for which is he rebu

expressiy vested in the Board of Directors, and (s) one or more sensa of Preferred Stock A which shall be of

uai rank and identical m all reenacts excePt that there may be vanations between sense m the following

rights at 4 preferences dividend rates, redemption pnces and the terms and conditions on wisch

shares Inay be redeemed, sinking fund provisions for the redemption or purchase of shares, the amounts

paya e upon vo ~ayable upon voluntary or Involuntary hquldatlon. and terms and co idltlons on which shares may be

converted if shares are issued with the pnviiege of conversion, and beanng such ser es' designations, all as

may be fixed by the Board of Directors and stated or expressed In the resolution or resolutions estabkshlng

theres eci vsseriesofstock, theauthonfyforwhichisherebyexpresslyvestedintheBoardofDirectors. SO

long as shares of any series of Preferred Stool A shall be outstanding, no amendment or modification of the

thereof f xed by the resolution or resolutions of the Board of Directors estabkshmg any such senes

shag be made unless the holders of record of not less than a matonty of the number of shares of such senes

ng shall consent thereto in wnting cr by votmg therefor in Person or by Pt nxy at a meeting of

such holders called for such purpose

(N The $5 Preferred Stock, the Senal Preferred Stock and the Preferred Stock A are heremafter

sometimes re errefelled to collectively as the "Preferred Stocks, " and the Serial Prefer ed Stock and the

P f 4 St~Ok A are hereinafter sometimes referred to collectively as the "Senal Stocks"
Pre erre

(2)(a) 'fhe $O Preferred Stock Pan Passu with the Senal Stocks shall be entitled, in P eference to the

Pre faience Stock and the Common Stock, to dividends at the rate of $5 Per share Per annum, and the Se»al

p~~su with the $5 Preferred Stock shall be entitled, m prefei ence to the Preference Stock and thetoc sparipassu
Common Stool, , to dividends at the rate or rates as to each series thereof fixed by resoluhon of the Board of

Directors establishing such senes of Senal Stocks, Payable as the Board of Directors may from time to time

Dividends on the $5 Preferred Stock shall be cumulative from and after APnl I, 1926, or in the
determine

case o $f $5 preferred Stock issued after Apnl I, 1926, from the date of issue of such $5 Preferred Stock unless

Company, hall have then es tab k ah ed regular divi den ri Pe nods with resPect to its said $5 Preferred Stock,

lent the dividends shall be cumulative from the first day of the current dividend penod within which

sue $5 preferred Stock shall be issued. Dividends on each series of the Senal Preferred Stock shall be

cumu ahve romfrom tile fust day o( the current dwidend Period within which such stock shall be issued and

dividends on each share of Preferred Stock A shall be cumulative from the date on which such share shall

origina y avehave been issued and shall be payable quarterly on the first day of the months of January, Apnl, July



and October When the stateddividendsarenot paid mfullonallsharesofthePreferredStockssuchshares
shall share pro rata m the payment of dividends mciudmg accumulations, if any, m accordance with the sums
which would be payable on such shares tf all dividends, mcludmg accumulations, if any, were paid in full

(b) In any dist nbuti on of assets other than by dividends from surplus or profits, the Preferred Stocks
shall also have a preference over the Pre(erence Stock and the Common Stock, until there shall have been
paid or set apart for payment (i) on each share of the Preferred Stocks issued pnor to June I, 1980, One
Hundred Dollars ($100 00), and (~ ) on each share of Preferred Stock issued on or after June 1, 1900, the
liquidation value thereof fixed by resolution of the Board of Directors estabbshing such senes of Preferred
Stock, plus m each case the amount, if any, by which dividends at the rate or rates per annum fixed for such
stock from and after the respective dates on which dividends on such stock became cumulative to the date o(
such distnbution exceeds the dividends actually paid thereon or declared and set apart for payment thereon
If, m any distribution of assets, the assets distributable shall be msuffiwent to permit payment to the holders of
the Preferred Stocks o( the full amounts to which they are respectively entitled as aforesaid, then such assets
shall be distnbuted pro rata among the holders of the Preferred Stocks in proportion to the sums which
would be payable on such distnbution of assets if ail such sums were paid in full

(c) If and so long as any quarterly dividend on any of the Preferred Stocks shall be in arrears, or f

any voluntary or in oiuntary liquidation of the Company shall have been commenced and the amount
payable with respect to any of the Preferred Stocks on such kquidation shall have not been paid i ~ full, or if at
any time the Company shall not have made all payments then or theretofore due under the terms of the
smkmg fund for the purchase or redemption of any senes of Preferred Stock A, the Company shall not pay o
declare any dividends on, or make any other distnbution on, or redeem, purchase or otherwise acquire for
value (mcluding, without bmuation, pursuant to any sinkmg fund therefor) any shares of, the Common Stock,
Preference Stock or any other class of stock of the Company rankrng subordinate to the Preferred Stocks as
to the payment of dividends or the distribution of assets

(3) The Preferred Stocks and the Preference Stock shall not recewe any dividends or shares in

distnbution in excess of the amounts herem expressly provided, but after the payment ~ f the dividends
anti/or shares m distnbution of assets to which the Preferred Stocks and the Preference Stock, respectively,
are entitled, m accordance with the prowsions herein set forth, the Common Stock, sublect to the nghts of

any class of stock hereafter authonzed, shag receive ag further dividends and shares in distnbution

(4) Each holder of the $5 Preferred Stock, Senal Preferred Stock and/or Common Stock shall be
enbtled to one vote for each share of such stock held by him

(5) If and when dwidends payable on any of the Preferred Stocks shall be in default in an amount
equivalent to four full quarterly payments or more per share, and theres(ter until all dividends on any of the
Preferred Stocks in default shall have been paid, the holders of all of the then outstandmg Preferred Stocks,
voting as a class, shall be entitled to elect the smagest number of directors necessary to constitute a maionty
of the fug Board ~ f Directors, and the holders of the Common Stock, votmg as a class, sublect to the nghts of
the holders of the Preference Stock, shall have the nght to elect the remammg directors of the Company,
anythng herem or n the By laws to the contrary notwithstanding The terms o(oftice, as directors, of all

persons who may be directors of the Company at the time shall termmate upon the election of a maionty of

the Board of Directors by the holders of the Preferred Stocks, except that, if the holders ~ f the Common
Stock shall not have elected the remwnng directors of the Company because of the lack of a quorum
consisting of a malority of the outstandmg Common Stock, and subiect to the nghts of the holders ~ f the
Preference Stock, then such remammg directors shall be elected by those directors whose term of office is

thus terminated and who have not been elected by the holders of the Preferred Stocks ass class, and, m that

event, such elected directors shall hold o(fice for the mtenm penod pending such time as a quorum shall be
present at a meetmg of stockholders held for the election of dire tora by the Common Stockholders as a
class

(6l If and when ag dividends then in default on any of the Preferred Stocks then outstanding shall be

paid (and such dwidends shall be declared and paid out of any funds legally available therefor as soon as
reasonably practicable), the holders of the Preferred Stocks shall be divested of any special nght with respect



to the election of directors, and the vottng power of the holders of the Preferred Stocks and the holders of the

Common Stock shall reve r t, subiect to the nghts of the holders of the Preference Stock, to the status existing

before thebrst dividend payment date on which dividends on any of the Preferred Stocks were not paid in full,

but always subiect to the same provisions for vesting such spemal rights m the holders of the Preferred Stocks
m case of further like default or defaults in dwidends thereon Upon the termination o(any such spemal votmg

nght, the terms of offtce of all persons who may have been elected directors of the Company by vote of the

holders of the Preferred Stocks, as a class, pursuant to such spemal voting nght shall forthwith terminate, and

the resulting vacanmes shall be filled by the vote of a maionty of the remammg directors.

(7) In case of any vacancy in the office of a director occurnng among the directors elected by the

holders of the Preferred Stocks, voting as a class, the remammg directors elected by the holders of the

Preferred Stocks, by afhrmative vote of a maionty thereof, or the remaining director so elected if there be but

one, may elect a successor or successors to hold office for the unexpired term of the director or directors
whose place or places shall be vacant Likewise in case of any vacancy in the office of a director occurnng

among the directors not elected by the holders of the Preferred Stocks, subiect to the provisions of

subdivision (281 below, the remaming directors not elected by the holders of the Preferred Stocks or the

Preference Stock, by affirmative vote of a maiority thereof, or the remammg director so elected if there be but

one, may elect a successor or successors to hold office for the unexpired term of the director or directors
whose place or places shall be vacant

(8) Whenever the nght shall have accrued to the holders of the Preterred Stocks to elect directors,
votmg as a class, then upon request m wnting signed by any holder of Preferred Stocks enbtled to vote,
deli ered by registered mail or m person to the president, a vice president or secretary, it shag be the duty of

such officer forthwith to cause notice to be given to the shareholders entitled to vote of a meehng to be held at

such time as such officer may fix, not less than ten (10) nor more than sixty (60) days after the receipt of such

request, for the purpose of electmg directors At ag meetmgs of stockholders held for the purpose ofelecbng
directors dunng such time as the holders of the Preferred Stocks shall have the special nght, votmg as a class,
i~ elect directors, the presence in person or by proxy of the holders of a mal onty of the outstanding Common

Stock shag be required to constitute a quorum of such class for the election of directors, and the presence in

person or by proxy of the holders of a maionty of the outstandmg Preferred Stocks shalt be required to
constitute a quorum of such class for the election of directors, provided, however, that the absence of a

quorum of the holders of stock ot either such class shall not prevent the election at any such meeting or

adiournment thereo( of directors by the other such class i( the necessary quorum of the holders of stock of

such other class is present in person or by proxy at such meeting or any adioumment thereof, and provided

further that m the event a quorum of the holders of the Common Stock is present but a quorum of the holders

of the Preferred Stocks is not present, then the election of the directors elected by the holders of the

Common Stock shall not become effective and the directors so elected by the holders of the Common Stock
shag not assume their offices and duties until the holders of the Preferred Stocks, with a quorum present,

shag have elected the directors they shall be entitled to elect, and provided further, however, that m the

absence of a quorum of the holders of stock of either class, a maionty of the holders of the stock o( the class
who are present in person or by proxy shall have power to adioum the election of the directors tobe elected

by such class from t me to time without notice ~ther than announcement at the meeting until the requisite

number of holders of such class shall be present m person or by proxy, but such adiournment shall not be

made to a date beyond the date for the mailing of notice of the next annual meeting of the Company or spemal

meet ng n keu thereof

(9) Upon the affirmative vote o( a maionty of the shares of the issued and outstandmg Common Sto k

at any annual meetmg or at any spemal meetmg called for the purpose, the $5 Preferred Stock may be

redeemed m whole or iii part at any time at One Hundred Ten Dogars ($110) for each share of the $5

Preferred Stock redeemed plus the amount, if any, by which Five Dollars ($5) per annum upon such shares

(rom the date after wtsch dwidends thereon became cumulative to the date of redemption exceeds the

dividends actually paid thereon or declared and set apart for payment thereon from such date to the date of

redempnon if, pursuanttosuchvote, lessthanagofthesharesofthe$5PreferredStockaret ~ beredeemed,

the shares to be redeemed shag be selected by lot, in such manner as the Board of Directors shall determme,

by an mdependent bank or trust company selected for that purpose by the Board of Directors



(10) Upon the vote of a maionty of the full Board of Directors the Company may redeem any senes of
the Serial Stocks in whole or in part at any time at the redemption pnce or prices lixed for said senes of Serial
Stocks by resolution or resolutions of the Board of Directors establishing said s en as, plus, as to each share or
shares so redeemed, the amount, if any, by which the rate of dividends per annum fixed for such share or
shares redeemed from and after the date on which dwidends thereon became cumulative to the date of
redemption exceeds the dividends actually paid thereon or declared and set apart lor payment thereon I'rom
such date to the date of redemption If, pursuant to such vote, less than all of the shares of any series of the
Serial Preferred Stock are to be redeemed, the shares to be redeemed shall be selected by lot, m such manner
as the Board of Directors shall determme, by an independent bank or trust company selected for that
purpose by the Board of Dxectors If, pursuant to such vote, less than all of the shares of any senes of the
Preferred Stock A are to be redeemed, the shares to be redeemed shall be selected pro rata or by lot as the
Board of Directors may determme m the resolution or resolutions estabbshmg each series of Preferred Stock
A, or if not determined therem, m any resoluhon adopted thereafter

(11) Notice of the mtention of the Company to redeem any shares o( the Preferred Stocks shall be
mailed thirty days before the date of redemption to each holder of record of the shares to be redeemed, at his
last known post office address as shown by the records of the Company At any time after such notice has
been mailed as aforesaid the Company may deposit, or may cause its nominee to deposit, the aggregate
redemption pnce (or the portion thereof not already paid in the redemption of shares so to be redeemed) with
any bank or trust company m the City ot' New York, a member of the Cleanng House of the City of New
York, named m such notice, payable m amounts aforesaid to the resoective orders of the record hnidws nf
the shares so to be redeemed, on endorsement and surrender of their certifir'ates, and thereupon said
holders shall cease to be stockholders with respect to said shares and from and after the makmg of such
deposit said holders shall have no mterest m or claim against the Company or its nommee with respect to said
shares, but shall be entitled only to receive said moneys from said bank or trust company without interest If
the shares to be redeemed shall be shares of the $5 Preferred Stock or any senes of Serial Preferred Stock,
and if such deposit shall be made by the nommee of the Company as aforesaid, such nominee shall upon such
deposit become the owner of the shares with respect to which such deposit is made and certificates of stock

may be issued to such nom mes m evidence of such ownership The Company may require any shares of the
$5 Preferred Stock or any senes of Senal Preferred Stock so called for redemption to be dekvered, duly
assigned, to a nominee upon payment by such nominee to the holder of sard shares of all amounts payable on
such redemption Any shares of the $5 Preferred Stock or any senes ~ f Senal Preferred Stock delwered to or
acquired by the nominee o( the Company under the provisions hereof shall be converted into or exchanged
for such other secunties of the Company and on such terms as on or before such dekvery or acquisition may
have been provided by the Company in accordance with the next three paragraphs hereof

(12) The Company from time to time may sell any of its own stocks, acquired by it at such price as may
be fixed by ts Board of Directors or Executive Committee, provided, however, that any shares of any senes
of Preferred Stock A redeemed, purchased or otherwise acquired (mcludmg, iv thout kmi tat on, pursuant to
the mnk ng fund therefor) by the Company shag be cancelled and shall not be reissued as shares of such
senes, but shall be restored to the status of authonzed but unissued shares of Preferred Stock A

(13) The Company, subiect to the restnctions herem set forth, m order to acquire funds with which to
redeem any Preferred Stocks or Preference Stock may issue and sell stock of any class then author zed but
unissued, bonds, notes, evidences of indebtedness, or other secunhes

(14) The Board of Directors may at any t me authonze the conversion or exchange of the whole or any
part cular shares of the outstanding $5 Preferred Stock or lhe Senal Preferred Stock, with the consent of the
holder thereof, into or for stock of any other class at the time of such consent then authonzed but unissued
and may fix the terms and conditions upon which such conversion or exchange may be made, provided that
without the consent of the holders of record of two thirds of the shares of Common Stock outstanding g van
at a meetmg of the holders of the Common Stock called and held as provided by the By la s or gwen in

writing without a meetmg, the Board of Directors shall not authonze the conversion or exchange of any $5
Preferred Stock or any Senal Preferred Stock mto or for Common Stock or authonze the con ersion or
exchange of any $5 Preferred Stock or any Senal Preferred Stock mto or for preferred stock of any other
class, if by such conversion or exchange the amount wtuch the holders of the shares of $5 Preferred Stock or



the Serial Preferred Stock so converted or exchanged would be entitled to receive either as dividends or
shares m distnbution of assets in preference to the Common Stock would be increased

(15) No holder of any stock of the Company shall be entitled as ofnght to purchase or subsc nba for any
part of any authonzed stock of the Company or of any addittonal stock of any class to be issued by reason of
any increase o( the authonzed capital stock of the Company or of any bonds, certificates ofindebtedness,
debentures, or other secunties convertible into stock of the Company, but any authonzed stock or any such
additional authorizedissueofnewstockorofsecurtesco ertiblemtostockmaybeissuedanddisposedof
by the Board of Directors to such persons, brms, corporations or associations for such consideration and
upon such terms and m such manner as the Board of Directors may in their discretion determine without
offenng any thereof, on the same terms or on any terms, to the stockholders then of record or to any class of
stockholders

(16) A consobdation, merger or amalgamation of the Company with or into any other corporation or
corporations shall not be deemed a distnbution of assets of the Company within the meaning of any provision
herem

(17) No new class of stock shall hereafter be created or authonzed wiuch is entitled to dividends or
shares in distnbution of assets on a panty with or m pnonty to the $5 Preferred Stock nor shall there be
created or authonzed any secunties convertible into shares of any such stock, unless the holders of record of
not less than two thirds of the number of shares of the $5 Preferred Stock then outstanding shall consent
thereto in wnting or by voting therefor in person or by proxy at the meeting of stockholders at which the

reation or authonzing of such new I s of lo k oi such convertible s* unties s considered, ai 6 provided
further that no new class of stock shalt hereafter be created or authorized which is entitled to dividends or
shares m distnbution of assets in pnonty to the Senal Stocks nor shall there be created or authonzed any
secunties convertible mto shares of any such stock, unless the holders of record of not fess than two thirds of
the number of shares then outstandmg of each class ~ f the Senal Stocks so affected shall consent thereto m

wntmg or by voting therefor in person or by proxy at the meeting o( stockholders at which the creahon or
authorizmg of such new class of stock or such convertible secunties is considered Any vote creating or
authonzing a new class of stock may provide that all moneys payable by the Company with respect to any
class of stock thereby authonzed shall be paid in the money of any foreign country named therem or
designated by the Board of Directors, pursuant to authonty rherem granted, at a fixed rate of exchange with

the money of the United States of Amenca therein stated or provided for and ag such payments shall be made
accordmgly Any such vote may authonze any shares of any class then authonzed but unissued to be issued
as shares of such new class or classes

(18) So tong as any shares of the Preferred Stocks are outstanding, the Company shall not, without the
consent (gwen by vote at a meetmg held pursuant to nntice containing a statement of such purpose) of the
holders of a maionty of the total number of shares of the Preferred Stocks considered as one class, then

outstanding

(a) Increase the total authonzed amount of any class of the Preferred Stocks, or

(b) Merge or consolidate with or mto any othe corporation or corporations, unless such merger or
consohdation, or the exchange, issuance or assumpton of all secunties to be issued o assumed in

connection with any such merger or consolidabon, shall have been ordered, approved or permitted by the

Secunties and Exchange Commission under the provisions of the Pubbc Utibty Holdmg Company Act of
1935 or by any successor commission or other regulatory authority of the United States of Amenca havmg

iunsdiction o er the exchange, issuance or assumption of secunties in connection with such merger similar

to that conferred upon the Secunties and Exchange Commission by such Act, provided that the provisions of
this clause (b) shall not apply to a purchase or other acquisition by the Company of franchises or assets of
another corporation in any manner which does not involve a n'erger or consolidation, or

(c) Issue shares of any of the Preferred Stocks or of any other class of stock ranking pnor to or on a

panty with any of the Preferred Stocks as to dividends or distributions, unless the net income of the

Company, determined after provisions for depremation and all taxes, and in accordance with generally

accepted accounting practices to be available for the payment of dividends for a penod of twelve (12)
consecutive calendar months withm the fifteen (15) calendar months immediately preceding the issuance,



sale or disposition of such stock, is at least equal to twrce the annual deaden d requirements on all outstanding

shares of the Preferred Stocks and of all other classes of stock ran king pnor to, or on a panty with, any of the
Preferred Stocks as to dexdends or distributions, including the shares proposed tobe issued, and unless the

gross income of the Company for said penod, determined in accordance with generally accepted accounting
practices (but m any event after deducting the amount for said pen od charged by the Company on its books
to deprecation expense and all taxes) to be avadable for the payment of interest, shall have been at least one
and one half times the sum of (i) the annual interest charges on all interest beanng indebtedness ol the
Company and (ii) the annual dividend requirements on all outstandmg shares of the Preferred Stocks and of

all other classes of stock ranking pnor to, or on a panty with the Preferred Stocks as Io dividends or
distnbutions, including the shares proposed to be issued. There shall be excluded from the foregoing

cornputanon, interest charges on ag indebtedness and dwidends on all stock which are to be retired in

connecbon with the issue of such additional shares of stock Where such additional shares of stock are to be
issued in connection with the acquisition of new property, the net earnings of the property to be so acquired
may be included on a pro forma basis in lhe foregoing computation, computed on the same basis as the net

earnings of the Company, or

(d) lwsue shares of the Preferred Stocks, orofanyother class ofstock ranking pnor to or on a panty
with any of the Preferred Stocks as to the payment of dividends or the distribution of assets, unless the

aggregate of the cap tal of Ihe Company applicable Io the Common Stock and the surplus of the Company
shall be not less than the aggregate stated value of the Preferred Stocks, and of any other class of stock

rankrng prior to or on a panty with any of the Preferred Stocks -- Io th payment of dividends or the

distnbution of assets, to be outstanding immediately after the proposed issue of such additional Preferred
Stocks, excluding from the I'oregoing computation all indebtedness and stock which are to be retired in

connection with the issue of such additional shares of Preferred Stocks, or of any other class of stock rankrng

pnor to or on a panty with any of the Preferred Stocks as to the payment of dividends or the disrnbution of
assets, provided that no pornon of the surplus of the Company which shall be used to meet the requirements
of this paragraph (0) shall, after the issue of such additional shares of Preferred Stocks, or of any other class
ofstockrankmg pnortooronapantywithanyofthePreferredgtocksastothepaymentofdividendsorthe
distnbution of assets, and until such shares or a bke number of other shares of Preferred Stocks, or of any
other class ol stock rankrng pnor to or on a panty with any of the Preferred Stocks as to the payment of
dividends or the distnbution of assets, shall have been retired, be available for dividends or other d stribution

upon the Common Stock

(19) SoiongasanyshaiesofPreferredStocksareoutstandingtheCompanyshail not payanydividends
(other than d idends on Common Stock payable by the issuance of Common Stock) on, or make any
distribution on, or redeem, purchase or otherwise acquire for value, any of its Common Stock or Preference
Stock or other stock, if anv, subordmate to such Preferred Stocks as to the payment of dividends or the

dist nbution of assets, if, after giving effect to anv such paymeni, distnbution, redemption, purchase or other
acquisition, the aggregate amount oi such dividends, dist nbutions, purchases and acquisitions paid or made
subsequent to December 31, 1945, exceeds (a) 50% of the aggregate oi net mcome available for Common
Stock subsequent to December 31, 1945, if, al the end of the calendar month immediately precedmg the
dividend decla ation date, the Common Stock Equity is less than 20% of total capitalization, including

surplus, or (b) 75% of the aggregate of net income available for Common Stock subsequent to December 31,
1945. if, at the end of Ihe calendar month immediately preceding the dividend declaration date, the Common
Stock Equity is less than 25% but at least 20% of total capitalization, mcludmg surplus, prowded that, when

the CommonStockEquityshallhavereached25 oftotalcapitalizalion, includingsurplus, aflrestnctionson
the payment of dividends on the Common Stock, or the purchase oi acquisition of, or distnbu fiona on, the
Common Stock, shall be, so long as such ratio remains at 25 or abo e, ehmmated, provided further that,
after once hawng reached su«h ratio of 25%, no dividends on or distributions, purchases or acquisihons of

Common Stock shall be paid or made, aggregating an amount m excess of 75% oi the current year's earmngs
otherwise available for Common Stock, if, after such payment, distnbution, purchase or acquisition, the ratio
of the Common Stock Equity to the total capitabzation, mcluding surplus, will be less than 25% but not less
than 20%, and prowded further that, after having once reached a ratio of 20%, no dividends on or
distributions, purchases or acquisitions of Common Stock shall be paid or made, aggreganng an amount in

excess of 50% of the current year's earnings otherwise available for Common Stock, if, after such payment,



distnbution, purchase or acquisition, the ratio of the Common Stock Equity to the total capitalization,
mcludmg surplus, will be less than 20% As used in this paragraph the term "Common Stock Equity" shall
mean the aggregate ot' (a) stated value of Common Stock of the Company (mcluding proceeds from the sale
or issuance of Common Stock subsequent to December 31, 1945) and (b) surplus

(20) The consideration received by the Company from the issuance and sale of any additional shares of
Common Stock without nominal or par value shall be entered in its capital stock account and the provisions
of this paragraph shall not be changed unless the holders of record of not less than two thirds (2/3) of the
number of shares of the Preferred Stocks then outstand ing, voting as a smgle class, and of not less than two
thirds of the number of shares of Common Stock then outstanding, votmg separately as a class shall consent
thereto m wntmg or by voting therefor in person or by proxy at the meeting of stockholders at which any such
change is considered

PREFERENCE STOCR

(21) The Board of Directors is authorized to issue at sr y time and from time to time one or more series
of Preference Stock as heremafter provided

(22) To the extent that vanations m the designations, preferences, limitations and relatwe nghts as
between sensa of the Preference Stock are not estabhshed, fixed and determined harem, authonty is hereby
expressly vested in the Board of Directors to fix and determme the designations, preferences, hmitations and
relal renghtsofgeel aresolanysenesofsochPreferencegto kberema'er t bli'ned, i I dmg I' unty
to fix any one or more of the foilowmg

(a) The distmct ve designations of such senes and the number of shares wh ch shall constitute
such senes,

(b) The rate of dividend,

(c) The right of redemption, if any, and the pnce at and the terms and conditions on hich
the shares may be redeemed,

Id) The amount payable upon shares in event of mvoluntary I quidanon,

fe) The amount payable upon shares in event of voluntary liquidation,

(f) Sink ng fund prowsions, if any, for the redemption or purchase of shares, and

(g) The terms and condition. on which shares may be converted, if the shares of any senes
are issued ith the pn ilege of conversion

(23) Ag shares of Prefe ence Stock regardless of series shall be identical with each other in all respects
except as provided in subd v s on (22) above

(24) The Preference Stock s subiect to the pnor rights and preferences of the Preferred Stocks and all
other classes of preferred stock of equal rank therewith hereafter authonzed

(25) Subiectto thepnornghtsandpreferencesofthePreferredgtocks, theholdersofPreferencegtock
of each sense shall be entitled to receive, out of any funds legally available for the purpose, when and as
declared by the Board of Directors, cumulative cash dwidends thereon at such rate per annum as fixed by
resolution of the Board of Directors establishing such senes Dividends on the Preference Stock of each
sense shall be payable quarterly on the first day of the months of January, Apnl, July and October m each
year or otherwise as the Board of Directors may determine prior to the issue thereof Dividends on
Preference Stock of each series shall be cumulative ith respect to each share from such date, if any, as may
be fixed by resolutron o( the Board of Dn'ectors pnor to the issue thereof or, if no such date is established,
from the date on which such shares shall onginally have been issued Accumulation of dwidends shall not
bear mterest

(261 In the event of any parhal or complete hquidation, dissolution or wmding up of the affatrs of the
Company, whether voluntary or mvoluntary, before any distnbution shall be made to the holders of any



shares of Common Stock, but subiect to the pnor nghts and preferences of the Preferred Stocks, the

Preference Stock of each senes shall be entitled, pan passu with ag stock of equal rank, to receive for each

share thereo(, out of any legally available assets of the Company, the amount or amounts fixed there(or by

resolution of the Board of Directors establishing such sense, plus, m each case, an amount equal to ag

cumulated unpaid dividends thereon, whether or not declared or earned, accrued to the date when payment

of such preferential amounts shall be made available to the holders of the Preference Stock, and the

Preference Stock shall be entitled to no further partimpation m such distribution

If, upon any such hquidation, dissolution or wmdmg up of the affairs of the Company, the assets of

the Company legally available for distnbution as at'oresaid among the holders of the Preference Stock of all

senes and all stock of equal rank shall be msuffiment to permit the payment to them of the full preferential

amounts aforesaid, then the entire assets of the Company so to be distnbuted shall be distnbuted ratably

among the holders of the Preference Stock of all sensa and of all stock of equal rank m proportion to the full

preferential amounts to which they are respectively entitled

A consobdation or merger of the Company, or a sale or transfer of all or substantially all of its assets

as an entirety shall not be regarded as a "hquidation, dissolution or wmding up of the affairs of the Companv"

within Ihe meanmg of this subdivision (26)

(27) The Company may, unless other vise prohibited by any provisions of the Companv*s Charter, as
amen ed, or by anu resolution adopted by the Board of Directors providing for the i as "nce of any series of

Preference Stock of which there are shares then outstanding, at its option, expressed by resolution of its

Board of Directors, at any arne redeem Ihe whole or any part of the Preference Stock or of any senes thereof

at thetimeoutstandmg, bythepaymentincashforeachshareotstocktoberedeemedofthethenapplicable
redemption pnce or pnces as shall be fixed by resolution of the Board of Directors estabbshmg such senes,

plus, in any such case, a sum of money equivalent to all accrued and cumulated unpaid dividends, whether or

not declared or earned, thereon to the date fixed for redemption

Notice of any proposed redemption of shares of Preference Stock shall be given by the Company

by mailing a copy of such notice at least 30 days pnor to the date fixed for such redemption to the holders of

record of the shares of Preference Stock to be redeemed, at their respectwe addresses appeanng on the

books of the Company Said notice shall specify the shares called for redemption, the redemption pnce and

Ihe place at whwh and the date on which the shares called for redemption will, upon presentation and

surrender of the certificates of stock evidencmg such shares, be redeemed and the redemption pnce therefor

pa let

If less than all of the shares of any sense of Preference Stock then outstanding are to be redeemed,

the shares to be redeemed shall be selected by such method, either by lot or pro rata, as shalt from bme to

hme be determined by resolution of the Board of D rectors

From and after the date fixed m any such notice as the date of redempbon, unless default shall be

made by the Company m providmg moneys at the t me and place specified for the payment of the redempt on

pnce pursuant to said notice, all dwidends on the shares of Preference Stock thereby called for redempt on

shall cease to accrue and all nghts of the holders thereof as stockholders of the Company except the nght to

receive the redemption pnce, but without interest, shall cease and determiiie, provided, however, the

Company may, in the event of any such redemption, and prior to the redemption date specified in the notice

thereof, deposit in trust, for the account of the holders of the shares of Preference Stock to be redeemed,

with any bank or trust company located m the City of Raleigh, North Carohna, or the City of New York, New

York, named m such notice and havmg a capital, surplus and undivided profits aggregating at least

$5,000,000, all funds necessary for such redemption, and thereupon all shares of the Preference Stock with

respect to winch such deposit shall have been made shall forthwith upon the making of such deposit no

longer be deemed to be outstandmg and all nghts of the holders thereof with respect to such shares o(

Preference Stock shall thereupon cease and terminate, except the nght of such holders to receive from the

funds so deposited the amount payable upon the redemption thereof, but without interest, or, if any nght of

conversion conferred upon such shares shall not, by the terms thereof, pre iousiy have expired, to exercise

IO



the nght of conversion thereof on or before the redemption date spemfied in such notice, unless such nght of
conversion by the terms thereof expires at an ea rye r time, and then only on or before such earlier time for the
expiration of such nght of conversion. Any funds so set aside or deposited which, because of the exercise of
any nght of conversion of shares called for redemption, shall not be required for such redemption, shall be
released or repaid forthwith to the Company. Any funds so set aside or deposited, which shall be unclaimed
at the end of six years from such redemption date, shall be released or repaid to the Company upon its
request expressed m a resolution of its Board of Directors, and any depositary thereof shall thereby be
relieved of all responsibility m respect thereof, after which release or repayment the holders of shares so
called for redemption shall look only to the Company for payment of the redemption price, but without
mterest Anyinterestonfundssodepositedwhichmaybeallowedbyanybankortrustcompanywithwhich
such deposit was made shall belong to the Company

If and so long as any quarterly dividend on any senes of the Preferred Stocks or the Preference
Stock shall be in arrears, the Company shall not redeem, purchase or otherwise acquire, by way of sinking
fund payments or otherwise, any Preference Stock

Whenever there shall be deposited or set aside the whole or any part of the funds required tobe
deposited or set aside by the Company as a smking fund for any series of Preference Stock there shall be also
depos ted or set aside at the same time the full amount or the same proporho nate part, as the case maybe, of
the funds, if any, then due tobe depowted or set aside ass sinking fund for each other sense of Preference
Stock then outstanding

All shares of Preference Stock which shall have been redeemed, conve ted, purchased o
otherwise acquiredby the Companyshailberetiredandcancelledandshallha ethestatusofauthonzedbut
unissued shares of Preference Stock

(28) Exceptasotherwrseprovrdedbylaw, theholdersofthePreferenceStockshallnothaveanynghtto
vote for the election of directors or for any other purpose except as set forth below

in the event that at any time, or from time to time, when cbvidends payable on any shares of
Preference Stock shall be m default in an amount equivalent to six quai terly dwidends, or more, per share,
and thereafter untd all dividends of Preference Stock m default shall have been paid, the holders of the
Preference Stock, votmg as a single class separate from the holders of all other classes of stock, shall be
entitled to elect two directors, subiect to the pnor nghts of the holders of the Preferred Stocks The terms of
office, as d rectors, of all persons who may be directors of the Company, except those directors, if any,
elected by the holders of the Preferred Stocks voting separately as a smgle class, shall terminate upon the
election of two directors by the holders of the Preference Stock Subiect to the pnor nghts of the Prefened
Stocks and the Preference Stock, the holders of the Common Stock, otmg as a smgle class, shall have the
right to elect the remaming directors of the Company If the holders of the Common Stock have not
exercised their nght to elect directors of the Company because of the lack of a quorum consistmg of a
maionty of the Common Stock, then the said remainmg directors shall be elected by the directors whose
term of office is thus termmated and who ha e not been elected by the holders of the Preferred Stocks, and
n thar e ent, such elected directors shall hold office for the interim per od, pend ng such time ass quorum of
the Common Stock shall be present at a rneetmg held for the election of directors

If and when all dividends then in default on the Preference Stock, ihen outstanding, shall be paid
(and such divdends shall be declared and paid out of any funds legally available therefor as soon as
reasonably practicable), the holders of the Preference Stock shall be dwested of any special nght wuh respect
to the election of directors, and the voting power of the holders of the Preference Stock shall revert to the
status existmg before the first dividend payment date on which dwidends on any share of the Preference
Stock were not paid in full, but always sublect to the same provisions for vesbng such special nghts in the
holders of the Preference Stock in case of further kke default or defaults on dividends thereon Upon the
termination of any such special votmg nght, the terms of office of all persons who may have been elected
directors of the Company by vote of the holders of the Preference Stock as a class, pursuant to such special
voting nght shall forthwith termmate, and the resulting vacanmes shag be filled by the vote of a mat onty of the
remaining directors
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In case of any vacancy m the office of a director occurnng among the directors elected by the

holders of the Preference Stock vohng as a single class, separate from the holders of all other classes of stock,
the remaming director elected by the holders of the Preference Stock, may elects successor to hold ofhce for

the unexpired term of the director whose place shall be vacant. In the event of simultaneous vaca nues among
directors elected by the holders of the Preference Stock, an election, pursuant to the provisions of this

subdivision (28) wig be held

Whenever the right shag have accrued to the holders of the Preference Stock to elect directors,
votmg as a smgle class, separate from the holders of ag other classes of stock, then upon request in wnting

signed by any holder of the Preference Stock entitled to vote, deb ve red by registered mail or in person to the
president, a vice president or secretary of the Company, it shall be the duty of such officer forthwith to cause
notice to be given to the shareholders entitled to vote ate meetmg to be held at such time as such officer may
fix, not less than ten (10) nor more than sixty (60) days after the receipt of such request, for the purpose of
electing directors. At ag meet mgs of shareholders held for the purpose of electing directors dunng such time

as the holders of the Preference Stock shall have the spemal nght, voting as a smgle class, separate from the
holders of ag other classes of stock to elect directors, the presence m person or by proxy of the holders of a
matonty of the outstandmg Preference Stock shag be required to constitute a quorum of such class for the

election of directors, and the presence m person or by proxy of the holders of a mai on ty of ag other classes of
stock outstandmg at the time, and not entitled to such spemal nght, shall be required to constitute a quorum

of such other classes for the election of directors

(29) So long as any shares of the Preference Stock shag remain outstanding, no dividend (other than a
dividend payabie in shares of Common Stock) shall be paid or declared, nor shall any distnbution be made on
Common Stock and no Common Stock shall be redeemed, purchased, retired or otherwise acquired either
directly or mdirectly, unless

(i) A0dividendsonthePreferenceStockofa0senesthenoutstandingfora0pastquarterlydividend
penods and for the current quarterly dividend penod shall have been paid or declared and a sum suffiment for

the payment thereof set apart, and

(~) Ag sinkmg fund payments and ag purchase fund payments or other obkgations of the Company
for the penodic retirement of shares of Pre(erence Stock of ag senes then outstandmg required to have been
made or pertormed by the Company shall have been made or performed

(30) The affirmative approval of the holders of at least two. thirds (2/3) of the Preference Stock at the

time outstanding, voting as a class without regard to sense, shall be required for any amendment of the
Company's Charter altenng matenagy any existing pro ision of the Pre(erence Stock or for the creation, or
an mcrease in the author zed amount, of any class of stock (other than the 300 000 authorized shares of $5
Preferred Stock and the 10 000 000 authonzed shares o( Ser ai Preferred Stock) ranking, as to di idends or

assets, pnor to the Preference Stock, and the affirmative approval of the holders of at least a matonty of the
Preference Stock at the time outstanding, voting as a class without regard to senes, shalt be required (or an

increase m the authonzed amount of the Preference Stock or for the creation, or an increase m the
authonzed amount, of any class of stock ranking, as to dw dends or assets, on a panty w th the Preference
Stock, provided, however, ihat fanyamendmentofthe Company'sChartershagaffectadverselythenghts
of preferences of one or more, but not ag, of the sense of Preference Stock at the time outstand nq or shall

unequally adversely affect the nghts or preferences of different senes of Preference Stock at the bme

outstandmg, the affirmahve approval of the holders of at least two thirds (2/3) of such shares of each such
senes so adversely or unequally ad ersely affected shall be re qua ed in ben of or kf such affirmative approval is

required by law) in addition to the affirmative approval of the holders of at least two ttnrds (2/3) of the

outstanding shares of Preference Stock as a class

(31) No holder of Preference Stock shall have any preempnve nght to purchase, subscnbe ior or
otherwise acquire secunties of the Company upon the issuance or sale by the Company of any type of
security

FIFTH The penod of the duration of the Company shall be mne hundred and nmety nme years from

Apnl 6, 1926

12



SIXTH. The number of directors of the Company shag be fourteen. Seven directors shall constitute a
quorum The names and addresses of the persons who are currently servmg as directors are

tv

Daniel D Cameron, Sr

Felton J Capel

George H V Ceml

Add

404 West Renovah Circle
Wilmington, NC 28401

1009 West New Hampshire Avenue
Southern Pmes, NC 28387

436 Vanderbilt Road
Biltmore, NC 28803

Charles W Coker, Jr

Margaret T Harper

Shearon Hams

L H Harv n, Jr

Karl G Hudson, Jr

J A Jones

Edward G Lilly, Jr

A C Monk, Jr

Sherwood H Smith, Jr

Horace L Tilghman, Jr

Rt 5 Greenbner Road
Hartsvige, SC 29550

105 East Bay Street
Southport, NC 28461

2516 Wake Dnve
Raleigh, NC 27608

935 Hargrove Street
Henderson, NC 27536

2416 White Oak Road
Raleigh NC 27609

3004 Sandia Dnve
Raleigh, NC 27607

612 Scotland Street
Raleigh, NC 27609

207 West Church Street
Farmvige, NC 27828

408 Drummond Dnve
Raleigh, NC 27609

104 Oakenwald Street
Manon, SC 29571

John F Wathngton, Jr 2020 Vngmia Road
Wmslon Salem NC 27104

SEVENTH The officers of the Company shag be as prescnbed by its Board of Directors and set forth m
the Companv's By laws

EIGHTH All corporate powers shall be exermsed by the Board of Directors except as otherwise
prowded by statute or by this Restated Charter

NINTH An Executwe Committee may be appointed by and from the Board of Directors in such
manner and subiect to such regulations as may be prov ded m the by laws, which committee shall have and
may exercise, when the Board is not m session, all the powers of said Board which may be lawfully delegated,
subiect to such imitations as may be provided in the by la s or by resolutions of the Board

TENTH A d rector of the Company shall not be disqualified by his office from deaimgor contractmg
with the Company either as a vendor, purchaser or otherwise, nor shall any transaction or contract of the
Company be void or voidable by reason of the fact that any director or any firm o( which any director is a
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member or any corporabon of which any director isa shareholder or director, is m any way interested m such
transaction or contract, provided that such transacbon or contract is or shall be authonzed, ratdied or
approved either (I) by a vote of a maionty of a quorum of the Board of Directors or o( Ihe Executive
Committee without counting in such maionty or quorum any director so mterested or member of a firm so
interested or a shareholder or director of a corporation so mterested, or (2) by vote at any stockholders'
meeting of the holders of record of a ma)ority ol ag the out stan dmg shares of stock of the Company entitled to
vote or by wnting or writings signed by a majonty ot' such holders; nor shall any director be liable to account
to the Company for any profits realized by and from or through any such transaction, or contract of the

Company authorized, ratified or approved as aforesaid by reason of the fact that he or any firm of which he is

a member or any corporation of which he is a shareholder or director, was interested m such transaction or
contract Nothing herein contained shall create any kability in the events above descnbed or prevent the
authonzation, ratification or approval ol such contracts m any other manner provided by law

ELEVENTH The directors shall hold office aftertheexpirationof their terms untiltheir successors are
elected and have quakfied An increase in the Board of Directors shall be deemed to create vacancies m the
Board, to be kited m the manner provided by the bv. laws Each director, so long as and if required by law to
be a stockholder of the Company but not otherwise, shalt hold at least one share of stock m the Company
The Board of Directors shag have power to hold their meetmgs, to have one or more offices, and to keep the
corporate books (except such books as are required by law to be kept with n the State of North Carokna)
outside of the State of No th Carolina at such places as may from t me to time be designated by them.

The Board of Directors. halt ha e power to authorize and cause to be executed mortgages or deeds of
trust which shall cover and create a lien upon all or any part of the property of the Company of whatsoever
kmd and wheresoever situated, whether then owned or thereafter acquired, and to provide in any such
mortgage or deed of trust that the amount of bonds or other evidences of mdebtedness to be issued
thereunder and to be secured thereby shag be limited to a defmite amount or bmited only by the conditions
therein specified

The Board of Directors shall have power from time to time to fix and determrne and to vary the amount
to be reserved as a working capital, to direct and determme the use and disposihon of the workmg capital,
and to determine the date or dates for the declaration and payment of diwdends.

Any and ag of the directors may at any time be removed without cause assigned bv the vote of the
holders oi a mai ant y of ihe total number of shares of the Company then issued and outstanding and entrtled
to vore thereon, given at a meering called for the purpose of considenng such action

TWELFTH The Board of Directors shall have power and power is hereby conferred upon them from

time io rime to adopt, amend, add to and repeal by laws for the Company and any by laws so made or any
provision thereof may be altered or repealed by vote of the holders of a mar on ty of the total number of shares
of the Company then issued and outstanding and entitled to vote that eon at any annual meeting or at any
spewai meetmg of stockholders ceiled for the purpose of considenng such action

THIRTEENTH Stockholders shall have no nghts except as conferred by statute or by ihe by laws to
mspect any book, paper or account of the Company

FOURTEENTH. Upon the wnt ten consent or vote of the holders of a maionty in aggregate number of

the shares of stock ol the Company then outslanding and entitled to vote, (I) every statute of the State of
North Caro)ma (a) increasing, diminishmg, or in any way affectmg the nghts, powers or pnvileges of
stockholders of companies organized under the general laws of said State, or (b) givmg sheet to the schon
taken by any part less than all, of the stockholders of anti such company, shall be bindmg upon the Company
and every stockholder and/or (2) amendments to the charter of the Company authonzed at the time of the

makmg of such amendments by the laws of the State of North Caro)ma may be made No such wntten

consent or vote shall decrease the amounts which the holders of outstanding $5 Preferred Stock are entitled

to receive as dwidends or m distribution of assets in preference to the holders of the Common Stock or
decrease the pnce at iv hie h the $5 Preferred Stock may be redeemed, ag as set forth in Article Fourth hereof,
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unless the holders ol at least 90% of the then outstanding $5 Preferred Stock consent in writmg to or vote for
such decrease, nor shaft any such wntten consent or vote (a) reduce the percentage of the shares of
outstanding $5 Preferred Stock required to take any action for which the consent of a particular percentage
of the shares of outstanding $5 Preferred Stock is provided m Article Fourth hereof, or fb) make any other
amendment, alteration, change or repeal of the express terms of the $5 Pre(erred Stock then outst and mg m a
manner substantially preiudimal to the holders thereof unless the holders of record of not less than two thirds
of the number of shares of the $5 Preterred Stock then outstanding shall consent thereto m wnting or by
voting therefor m person or by proxy at the meeting at which said vote is cast

FIFTEENTH This Restated Charter was adopted by the shareholders of the corporation on the 21st day
of May, 1980 in the manner prescnbed by law for adopting a charter amendment, and it supercedes the
ongmal Articles oi Incorporation and ag amendments thereto

The number of shares of the corporation outstandmg at the time of such adoption was 51,684,509, and
the number of shares entitled to vote thereon was 48,504,509

The number of shares voted for such adoption was 37,053,564, and the number of shares voted agamst
such adoption was 522,776

Such adoption does not gi e nse to dissenter's nghts nor to class voting rights for the reason that the
only effect of this Restated Charter is toast forth without change the correspondmg provisions of the.qrti
cles of Incorporation as heretofore an;ended

IN WITNESS WHEREOF, this statement is executed by the President and Secretary of the corporation
this 22nd day o( May, 1980

CAROLINA POWER tk LIGHT COMPANY

By Sherwood H Smith, Jr
President

By J L Lancaster, Jr
Secretary

STATE OF NORT'H CAROLINA

COUNTY OF WAKE

I, Marsha H Mannmg, a notary public, hereby certify that on this 22nd day of May, 1980, personally

appeared before me Sherwood H Sm th, Jr and J L Lancaster, Jr, each of whom being by me first duly

sworn, declared that he s gned the foregoing document m the capamty indicated, that he was authorized so
to sign, and that the statements therein contained are true

By Marsha H Manning

Notary Pubhc

My commission expires June 2tl, 1982
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EXHIBIT A

CAROLINA POWER 8c LIGHT COMPANY

Excerpts from Minutes

Board of Directors - December 8, 1954

RESOLVED that the Board o( Directors o( Carohna Power & Light Company does hereby create and
establish an mitial sense of the Companv's Senal Preferred Stock and does hereby fix the designation,
diwdend rate, and redemption pnces of said senes as follows.

(1) the designation of said initial sense of the Company's Senal Preferred Stock shall be "Senal
Preferred Stock, $4 20 Sense'L

(2) the dividend rate of said initial senes ol the Company's Senal Preferred Stock shall be $4 20 per
share per annum,

(3) the redemption prices of said initial sense of the Company's Senal Preferred Stock shag be
for the penod from January 12, 1955 to and nck'ding January 12, 1960, $]04 25 parsi r;!hereafte to
and includ ng January 12, 1965, $103 25 per share, thereafter to an including January 12, 1970 $102 50
per share, and thereafter $102 00 per share, plus, in each case, as to each share redeemed, the amount,
if any, by which $4 20 per annum upon such share from and after the date upon which dividends thereon
shall become cumulative to the date of redemphon exceeds the dividends actually paid thereon or
declared or set apart for payment thereon from such date to the date of redemptron,

said initial sense of the Company's Senal Preferred Stock otherwise to have the preferences, votmg powers,
restnctions, and qualifications which are apphcable to ail shares of the Company's Senal Preferred Stock,
irrespective of sense, as set forth in the Agreement of Merger of Tide Water Power Company with and mto
Caroima Power & Light Company, dated December 12, 1951, as amended; and further

RESOLVED that the calendar quarters of each year are hereby established as the regular dividend

penods for the Senal Preferred Stock, $4 20 Sensa, ol the Company, and further. . . .
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EXHIBIT B

CAROLINA POWER & LIGHT COMPANY

Excerpts from Minutes

Board of Directors - January 17, 1967

RESOLVED, that the Board of Directors of Carolina Power & Light Company does hereby create and

establish and authonze the issuance of a new series of the Company's Senal Preferred Stock and does
hereby fix the designation, dividend rate, and redemption pnces o( said senes as follows

(I) the designation of said new senes ~ f the Companv's Senal Preferred Stock shall be *'Serial

Preferred Stock, $5 44 SenesL

(2) the Senal Preferred Stock, $5 44 Senes, is hereby authonzed to be issued in the amount of

250,000 shares,

(3) the dimdend rate of the Sana(Preferred Stock, $5 44Senesahallbe$5 44 per share per annum,

(4) the redemption pnces of the Senal Preferred Stock, $5 44 Senes shall be for the penod from

January 24, 1967, to and mcludmg January 24, 1974, $112 per share, thereafter to and including January

24, 1977, $105 per share, thereafter to and includmg January 24, 1982, $103 per share, and thereafter

$]01 per share, plus, m each case, as to each share redeemed, the amount, if any, by which $5 44 per
annum upon such share from and after the date upon which dividends thereon shall become cumulative

to the date of redemption exceeds the dividends actually paid thereon or declared or set apart for

payment thereon from such date to the date of redemption, said Senal Preferred Stock, $5 44 Senes,
otherwise to have the preferences, voting powers, restnctions, and qualifications which are apphc able to
all shares of the Companv's Senal Preferred Stock, irrespective of senes, as set forth in the Agreement

of Merger of Tide Water Power Company with and mto Caro(ma Power 3 Light Company, dated

December 12, 1951, as amended, and further

RESOLVED, that regular dividend penods for the Senal Preferred Stock $5 44 Senes, are hereby

estabbshed as the penod commencing January 24, 1967 to and including March 31, 1967 and thereafter as

the quarterly penods commenmng Apnl 1, July 1, October 1 and January I of each year



EXHIBIT C

STATEMENT OF CLASSIFICATION OF SHARES
OF

CAROLINA POWER & LIGHT COMPANY

The undersigned corporation hereby executes this Statement of Classification of Shares pursuant to

Section 55 42 of the North Carobna General Statutes relatmg to the preferences, limitations and relahve

rights ot a senes of a class of its shares

I The name of the corporation is CAROLINA POWER fk LIGHT COMPANY

The Certificate of Amendment to the Charter of the corporation adopted at a regular meeting of the

shareholders duly convened and held on March 11, 1953, contamed a resolution amending the Charter,

which resolution, in part, relates to the fixing of the preferences, limitations and relative nghts ot' the shares of

Serial Preferred Stock of the corporahon, and which authonzes the Board of Directors to issue one or more

senes of Senal Preferred Stock with such dividend rates, redempt on pnces and senes designations as may

be fixed by resolution of the Board of Directors, which Certificate of Amendment is on file m the Office of the

Secretary of State of North Carohna, and is set out below

"The preferences, otmg powers, restnctions, and quakfications of each of said classes of stock
shall be as follows

"The term 'Serial Preferred Stock' as used herem means Preferred Stock of any senes of the

200,000 shares authonzed by this Article Fourth The Board of Directors is authonzed to issue at any

time and from time to time one or more senes of Senal Preferred Stock with such dividend rates and

redemption pnces and beanng such series designations as may be fixed by the Board of Directors and

stated and expressed m the resolution or resolutions estabbshmg the respective senes of such stock,

the authonty for which is hereby expressly vested m the Board of Dnectors"

The number of authorized shares of Senal Preferred Stock was increased to 1,000,000 by Articles of

Amendment to the Charter adopted at a regular meetmg of the shareholders m May 1969, which Articles of

Amendment are on file in the Office of the Secretary of State of North Carokna

3 On May 4, 1970, the Board of Directors of the corporation duly adopted resolutions authonzing the

ssu ance and sale of 300 000 shares of a new sensa of Senal Preferred Stock, without par value, designated as
"Senal Prefen ed Stock, $9 10 Senes" beanng a diwdend rate of $9 10 per share per annum, and wuh the

fogowtng redemption pnces. $112per share for the penod May 12, 1970 through May 12, 1977,$105 per share

ttereafter through May 12, 1980, $103 per share thereafter through May 12, 1985, and $101 per share

thereafter A copy of the resolutions creaung and authorizmg the issuance and sale of the $9 10 genes and

the Company's Senal Preferred Stock is attached hereto and mcorporated fully harem by reference
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IN WITNESS WHEREOF, this statement s signed by the executive vice president and secretary of the
corporation this 7th day of May, 1970

CAROLINA POWER IL LIGHT COMPANY

By W Reid Thompson
Executive trice President

ATTEST

By R S Malbson

Secretary
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EXHIBIT D

STATEMENT OF CLASSIFICATION OF SHARES
OF

CAROLINA POWER & LIGHT COMPANY

The undersigned corporation hereby executes this Statement of Classification of Shares pursuant to

Section 55 42 of the North Carobna General Statutes relatmg to the preferences, bmitations and relative

nghts of a senes of a class of its shares

1. The name of the corporation is CAROLINA POWER & LIGHT COMPANY

2 The Certibcate of Amendment to the Charter of the corporation adopted at a regular meetmg of the

shareholders duly convened and held on March 11, 1953, contained a resolution amendmg the Charter,

which resolution, m part, relates to the fixmg of the preferences, kmitations and relative nghts of the shares of

Senal Preferred Stock of the corporat on, and which authonzes the Board of Directors to issue one or more

sense of Senal Preferred Stock wtth such dwidend rates, redemption prices and series designations as may

be fixed by resolution of the Board of Directors, which Certificate o(Amendment is on file m the Office of the

Secretary of State of North Carohna, and is set out beiow

"The preferences, votmg powers, restnctions and quakfications of each of said classes of stock

shall be as follows

"The term 'Senal Preferred Stock' as used herem means Preferred Stock of any senes of the

200 000 shares authonzed by this Article Fourth The Board of Du ectors is authonzed to issue at any

time and from time to time one or more senes of Senal Preferred Stock with such dividend rates and

redemption prices and bearmg such sensa designations as may be bxed by the Board of Directors and

stated and expressed m the resolution or resolutions estabb shing the respective senes of such stock, the

authority for which is hereby expressly vested in the Board of Directors"

The number of authorized shares of Senal Preferred Stock was increased to 1,000,000 by Articles of

Amendment to the Charter adopted at a regular meebng of the shareholders in May ]969, which Articles of

Amendment are on file m the Ogice of the Secretary of State of North Carolina

3 On January 5, 1971, the Board of Directors of the corporation duly adopted resolutions authonzmg

the issuance and sale of 350,000 shares of a new senes of Senal Preferred Stock, without par value,

designated as "Senal Preferred Stock, $7 95 Sensa" beanng a dividend rate of $7 95 per share per annum,

and with the foilowmg redemption prices for the penod from January 14, 1971, to and mcluding January 14,

1976, $115 per share, thereafter to and mclud ng January 14, 1979, $110 per share, thereafter to and

includmg January 14, 1982, $107 per share thereafter to and including January 14, 1985,$104 per share, and

thereafter $101 per share A copy of the resolutions creating and authonzing the issuance and sale of the

$7.95 Sensa of the Companv's Senal Preferred Stock is attached hereto and ncorporated fully herem by

reference
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IN WITNESS WHEREOF, this statement is signed by a vice president and an assistant secretary of the
corporation this 13th day of January, 1971

CAROLINA POWER &. LIGHT COMPANY

By Charles F Rouse
Vice President

ATTEST

By J L Lancaster, Jr
Assistant Secretary

ICorporate Seat)
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EXHIBIT E

STATEMENT OF CLASSIFICATION OF SHARES
OF

CAROLINA POWER Rt LIGHT COMPANY

The undermgned corporation hereby executes this Statement of Classification of Shares pursuant to
Section 55 42 of the North Carohna General Statutes relating to the preferences, limitations and relatwe
nghts of a series of a class of its shares

I The name of the corporation is CAROLINA POWER & LIGHT COMPANY

2 The Certificate of Amendment to the Charter of the corporation adopted at a regular meeting of the
shareholders duly convened and held on May 19, 1971,contained a resoluhon amendmg the Charter, which

resolution, in part, relates to the fixmg of the preferences, hmitations and relatwe nghts of the shares of Senal
Preferred Stock of the corporation, and which authonzes the Board of Directors to issue one or more senes
of Senal Preferred Stock with such dr idend rates, redemption prices and senes designahons as may be fixed
by resolution o( the Board of Directors, which Certificate of Amendmenr is on fge in the office of the
Secretary of State of North Carolina, and is set out below

(Il The term "Serml Preferred Stock" as used herein means Preferred Stock of any senes of the
5,000,000 shares authonzed by this Article Fourth The $5 Preferred Stock and the Senal Preferred
Stock are hereinafter sometimes referred to collectively as the "Preferred Stocks" The Board of
Directors is authonzed to issue at any time and from time tot e one o o e ser s of Senal Preferred
Stock with such dividend rates and redemption pnces and beanng such senes designahons as may be
fixed by the Board of Directors and staled and expressed in the resolution or resolutions establishmg the
respective senes of such stock, the authonty for which is hereby expressly vested in the Board of
Directors

3 On September 6, 1972, the Board of Directors of the corporation duly adopted resolutions
authonzing the issuance and sale of 500,000 shares of a new senes of Senal Preferred Stock, without par
value, designated as "Senal Preferred Stock, $7 72 Senes" beanng a dividend rate of $7.72 per share per
annum, and with the following redemphon pnces for the period from September 14, 1972, to and including

September 14, 1977, $115 per share, thereafter to and mcluding September 14, 1980, $110 per share,
thereafter to and includmg September 14, 1983, $107 per share, thereafter to and including September 14,
1986, $104 per share, and thereafter $101 per share A copy of the resoluhons creattng and authorizmg the
issuance and sale of the $7 72 Se»es of the Company's Serial Preferred Stock is attached hereto and
incorporated fully herein by reference
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IN WITNESS WHEREOF, this statement is signed by a Senior Vice President and the Secretary of the
corporation this 7th day of September, 1972

CAROLINA POWER &. LIGHT COMPANY

By Sherwood H Smith, Jr
Senior Vice President

ATTEST

By J L Lancaster, Jr.
Secretary

ICorporate Seat)
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EXHIBIT F

STATEMENT OF CLASSIFICATION OF SHARES
OF

CAROLINA POWER Sc LIGHT COMPANY

The undersigned corporation hereby executes this Statement of Classification of Shares pursuant to
Section 55 42 of the North Carokna General Statutes relating to the relative nghts and preferences of a series

within a class of its shares

I The name of the corporation is CAROLINA POWER & LIGHT COMPANY

2. The Certificate of Amendment to the Charter of the corporation adopted at a spemal meeting of the
shareholders duly convened and held on October 23, 1973, contained a resolution amendmg the Charter,
which resoiubon, in part, relates to the fixing of the relative nghts and preferences of a series of Preferred
Stock A of the corporation, and which authonzes the Board of Directors to establish and issue one or more
senes of Preferred Stock A which shag be of equal rank and identical in ail respects except that there maybe
vanathons between senes m the fogowmg relative nghts and preferences dividend rates, redemption pnces,
and the terms and conditions on which shares may be redeemed, sinking fund provwions for the redemption

or purchase of shares, and terms and conditions on which shares may be converted, if shares are issued with

the pnviiege of conversion, and beanng such saner' designations, ail as may be fixed by the Board of
Directors and stated or expressed m the resolution or resolutions establuhmg the respective senes of such
stock, which Certificate of Amendment hs on file in the office of the Secretary of State of North Carolina, and

is set out n part below:

(I) (a) The Board of Directors is authonzed to establish and issue at any time and from time to
time 0) one or more senes of Senal Preferred Stock with such dividend rates and redemption prices and
bearing such san es designations as may be fixed by the Board of D recto re and stated and expressed m

the resolution or resolutions estabhshhng the respective series of such stock, the authonty for which is

hereby expressly vested in the Board of Directors and (s) one or more sensa of Preferred Stock A which

shall be of equal rank and identical in ail respects except that there may be vs nations between senes in

the following relauve nghts and preferences. dividend rates, redemption pnces and the terms and
conditions on which shares may be redeemed, sinkmg fund provisions for the redemption or purchase
of shares, and terms and conditions on which shares may be converted, if shares are issued with the

pnvitege of conversron, and beanng such senes' designations, all as may be fixed by the Board of
Directors and stated or expressed m the resolutions establishmg the respective senes of such stock, the
authority for which s hereby expressly vested in the Board of Directors So tong as shares of any senes
of Preferred Stock A shall be outstanding, no amendment or mod fice thon of the terms thereof fixed by

the resolution or resolutions of the Board ol Directors mtabkshing any such sensa shall be made unless

the holders of record of not less than a malonty of the number of shares of such sensa then outstanding

shall consent thereto m wnting or by voting therefor hn persorh or by proxy at a mes tmg of such holders

for such purpose

3 On September 19, 1973, subiect lo the adoption by the shareholders of the Amendment to the
Charter of the co poration authonzing a class of stock designated Preferred Stock A which Amendment was

duly adopted by the shareholders on October 23, 1973, the Board of Directors of the corporation duly

adopted resolutions authonzmg the issuance and sale of 500,000 share of Preferred Stock A, $7 45 Senes,
with a dwid end rate of $7 45 per share per annum, a mandatory sink) ng fund co mme non g m 1984designed to
redeem 20,000 shares annually at a redemption price of $100 per share, a noncumulative option m the

corporation to redeem not less than an additional 20,000 shares annually at a redemption pnce of $100 per
share up to a maximum of 120,000 shares in the aggregate without premium, and redeemable at any nme at
pnces ranging from $1ig per share to $101 per share, subtect lo certain limitations on refundings pnor to

September 2, 1980
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The above description is qualified by reference to the resolutions creatmg and authonzing the issuance
of the corporation's Preferred Stock A, $7 45 Sense, which are attached hereto and incorporated herein by
reference

IN WITNESS WHEREOF, this statement is signed by a Senior Vice President and an Assistant
Secretary of the corporation this 23rd day of October, 1973

CAROLINA POWER 3 LIGHT COMANY

By Edward G Lilly, Jr
Senior Vice President

ATTEST.

By Robert M Williams

Assistant Secretary

ICorporate Seal)
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EXHIBIT G
STATEMENT OF CLASSIFICATION OF SHARES

OF

CAROLINA POWER & LIGHT COMPANY

The undersigned corpor tion hereby executes this Statement of Classification of Shares pursuant to
Section 55 42 of the North Caro)ma General Statutes relatmg to the relative nghts and preferences of a senes
within a class of its shares

I The name of the corporation is CAROLINA POWER & LIGHT COMPANY

2 The Certificate of Amendment to the Charter of the corporation adopted at a spemal meetmg of the
shareholdet's duly convened and held on October 23, 1973, contained a resolution amendmg the Charter,
which resolution, m part, relates to the fimng of the relattve nghts and preferences of a senes of Senal
Preferred Stock of the corporation, and which authorizes the Board of Directors to estabhsh and issue one
or more senes of Senal Preferred Stock with such d idend rates and redemphon pnces and bearmg such
senes designations as may be fixed by lhe Board ol Directors and stated and expressed in the resolution or
resoluhons establ sl ng the respectn e senes of uch tock, wh c) Cert fcate of Amendment is oniiie in the
office of the Secretary of State of North Carobna, and is set out in part below

(I) (a) The Board of Directors is authonzed to estabhsh and issue at any time and from time to
time (il one or more senes of Senal Preferred Stock with such dividend rates and redempt on puces and
beanng such senes designations as may be hxed by the Board of Directors and stated and expressed m
the resolution or resolutions estabhshmg the res pechve senes of such stock, the authonty for winch is
hereby expressly vested m the Board of Directors and (u) one or more senes of Preferred Stock A which
shall be of equal rank and identical in ag respects except that there may be vanations between senes m

the following relative nghts and preferences dividend rates, redemption pnces and the terms and
condit ons on which shares may be redeemed, sinkmg fund provisions for the redemption or purchase
of shares, and terms and conditions on which shares may be converted, if shares are issued with the
prwilege of conversion, and beanng such sense' des gnations, all as may be fixed by the Board of
Directors and stated or expressed in the resolutions estabhshing the respective series of such stock, the

authonty for winch is hereby expressly vested in the Board of Directors So long as shares of any senes
~f Preferred Stock A shall be outstandnig, no amendment or modification of the terms thereof fixed by
the resolution or resolutions of the Board of Directors estabhsfung any such senes shalt be made unless
the holders of record of not less than a matonty of the number of shares of such senes then outstanding
shall consent thereto in wnting or by otmg therefor n person or by proxy at a meetmg of such holders
for such purpose

3 On February 20, 1974, the Board of Directors of the corporation duly adopted resolutions
authonzing the ssuance and sale of 650,000 shares of a new senes of Senal Preferred Stock designated as
"Senal Preferred Stock, $8 48 Sense '

bearmg a diwdend rate of $8 48 per share per annum,
and with the fogowmg redemption pnces for the penod from February 28, 1974, to and including February
28, 1979, $115 per share, thereafter to and including February 28, 1982, $108 per share, thereafter to and
mciudmg February 28, 1985, $105 per share, thereafter to and including February 28, 1988, $103 per share,
andthereafter$]01 per share Acopyoftheresolutionscieatingandauthonzmgtheissuanceandsaieofthe
$8 48 Series of the Company's Senal Preferred Stock is attached hereto and incorporated fully herein by
reference
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IN WITNESS WHEREOF, this statement is signed by a Senior Vice President and the Secretary of the
corporatton this 22nd day of February, 1974

CAROLINA POWER & LIGHT COMPANY

By Sherwood H Smith, Jr
Senior Vice President

ATTEST

By J L Lancaster, Jr
Secretary

(Corporate Seal)
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EXHIBIT H

STATEMENT OF CLASSIFICATION OF SHARES
OF

CAROLINA POWER & LIGHT COMPANY

The undersigned Company hereby executes this Statement of Classibcation of Shares pursuant to
Section 55 42 of the North Caro(ma General Statutes relatmg to the preferences, bmitations and relatwe

nghts o( a senes of a class ot' its shares

I The name of the Company is CAROLINA POWER & LIGHT COMPANY

2 The Certificate of Amendment to the Charter of the Company adopted at a regular meetmg of the
shareholders duly convened and held on May 19, 1971, contamed a resolution amending the Charter, which

resolution, in part, relates to the fixing of the pre(erences, limitations and relative nghts of the shares of
Preference Stock of the Company, and which authonzes the Board of Directors to issue one or more senes
of Preference Stock with such dividend rates, redemption prices and senes designations as may be fixed by

resolution of the Board ~I Directors, which Certificate of Amendment is on file m the office of the Secretary
of State of North Carohna, and is set out below

PREFERENCE STOCK

(22) The Board of Directors is authorized to issue at any time and from time to time one or more senes
of Preference Stock as hereinafter provided

(231 To the extent that vanations m the designations, prrfferences, hmitations and relative nghts as
bet een sensa of the Preference Stock are not established, fixed and determmedherem, authority is hereby

expressly vested m the Board of Directors to fix and determme the designations, preferences, imitations and

relatwe nghts of the shares of any series of such Preference Stock hereinafter established, includmg

authonty to fm any one or more of the fogowing

(a) The distinctive designations of such senes and the number of shares which shalt constitute
such senes,

(bl The rate of dividend,

(c) The right of redemption, if any, and the pnce at and the terms and cond tions on which

the shares may be redeemed,

(d) The amount payable upon shares in e ent of mvoluntary liquidation,

(e) The amount payable upon shares in event of oluntary liquidation,

(f) 5 nkmg fund provisions, if any, for the redemption or purchase of shares, and

(g) The terms and conditions on hich shares may be converted, if the shares of any sensa
are issued with the pnvilege of convers on

3 On March 12, 1975, the Executive Committee of the Board of Directors of the Company duly

adopted resolutions authonzing the issuance and sale of 2,000,000 shares of the A Senes of Preference
Stock, without par value, designated as "$2 675 Preference Stock, Sensa A" beanng a dividend rate of $2 675

per share per annum, and with the following redemption pnces For the penod from March 20, 1975, to and

mcludmg March 31, 1980, $27 68 per share, thereafter to and includmg March 31, 1985, $26 50 per share,
thereafter to and including March 31, 1990, $25 75 per share, and thereafter $25 25 per share A copy of the

resolutions creatmg and authorizing the issuance and sale of the A Sensa ~I the Companu's Preference Stock
is attached hereto and incorporated fully herein by re(erenc
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IN WITNESS WHEREOF, this statement is signed by a Vice President and the Secretary of the

Company this 13th day of March, 1975

CAROLINA POWER & LIGHT COMPANY

By William E Graham, Jr
Vice President

ATTEST

By J L Lancaster, Jr
Secretary

(Corporate Seal)
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EXHIBIT I

STATEMENT OF CLASSIFICATION OF SHARES
OF

CAROLINA POWER & LIGHT COMPANY

The undersigned corporation hereby executes this Statement of Classification of Shares pursuant to
Section 55 42 of the North Carolina General Statutes relatmg to the relative nghts and preferences of a
senes within a class of its shares

I The name of the corporation is CAROLINA POWER 8 LIGHT COMPANY

2 The Certificate of Amendment to the Charter of the corporation adopted at a spemal meeting of the
shareholders duly convened and held on October 23, 1973, contamed a resolution amendmg the Charter,
which resolution, in part, relates to the fixmg of the relative nghts and preferences of a sensa of Preferred
Stock A of the corporation, and which authonzes the Board of Directors to estabhsh and ssue one or more
senes of Preferred Stock A which shall be of equal rank and identical m all respects except that there may be
anations between sensa in the following relative nghts and preferences dividend rates, redemphon onces.

and the terms and conditions on which shares may be redeemed, smkmg fund provisions for the redemption
or purchase of shares, and terms and conditions on which shares may be converted, if shares are issued with
the pnvilege of conversion, and beanng such sense' designations, ag as may be fixed by the Board of
Directors and stated or expressed m the resolution or resolutions estabkshmg the respec hue of such stock,
which Certificate of Amendment is on file m the office of the Secretary of State of iNorth Carolina, and is
setout in part below

(I) (a) The Board of Directors is authonzed to estabhsh and issue at any ome and from time to
time (i) one or more series of Senal Preferred Stock with such dividend rates and redempt on prices and
beanng such senes designations as may be fixed by the Board of Directors and stated and expressed m
the resolution or resolutions establishmg the respective series of such stock, the authonty for which is
hereby expressly vested in the Board of Directors and (s) one or more senes of Preferred Stock A which
shall be of equal rank and identical m afi respects except that there may be variations between senex in
the following relative nghts and preferences dividend rates, redemption prices and the terms and
conditions on which shares may be redeemed, sinking fund provisions for the redemption or purchase
of shares, and terms and conditions on which shares may be converted, 4 shares are issued with the
pnvilege of conversion, and beanng such senes' designations, ag as may be f xed by the Board of
Dn ac tore and stated or expressed in the resolutions estabhshmg the respective senes of such stock, the
authonty for which s hereby expressly vested in the Board of Directors So long as shares of any senes
of Preferred Stock A shall be outstandmg, no amendment or modification ~ f the terms thereof fixed by
the resolution or resolutions of the Board of Directors establishing any such sensa shall be made unless
the holders of record of not less than a malonty of the number o(shares of such sense then outstanding
shag consent thereto m wntmg or by votmg therefor m person or by proxy at a meeting of such holders
for such purpose

3 On September 6, 1979 the Executive Committee of the Board of Directors of the corporation duly
adopted resolutions authonzing the issuance and sale of 500 000 shares o( Preferred Stock A, $8 75 Senes,
ivith a die dend rate of $8 75 per share per annum, a mandatory sinkmg fund commenmng in 1985 designed
to redeem 20 000 shares annually at a redemption pnce of $100 per share until 1999,after which 40 000 shares
per year shall be redeemed, a noncumulative option m the corporation to redeem not greater than an
additional 20,000 shares annuagy (40,000 shares after 1999) at a redemption pnce of $100 per share which
shall be credited against the smking fund redemption requirement in reverse chronological order, and which
are redeemable at any time at pnces rangmg from $108 75 per share to $100 00 per share, subiect to certain
bmitations on refinancmgs prior to September I, 1989 and other spemfied means of redemption
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The above descnption is quahfied by reference to the resolutions crea tmg and authonzmg the issuance
of' the corporation's Preferred Stock A, $8 75 Series, which are attached hereto and incorporated herem by
reference

IN WITNESS WHEREOF, this statement is signed by a Semor Vice President and an Assistant
Secretary of the corporation this 7th day of September, 1979

CAROLINA POWER 8 LIGHT COMPANY

By Wilbam E Graham, Sr
Senior Vice President

ATTEST

By Robert M Williams

Assistant Secretary

(Corporate Seal)
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EXHIBIT J

STATEMENT OF CLASSIFICATION OF SHARES
OF

CAROLINA POWER & LIGHT COMPANY

The undersigned corporation hereby executes this Statement of Classification of Shares pursuant to
Section 55 42 of the North Carolina General Statutes relating to the relative nghts and preferences of a
series wrthin a class of its shares.

1. The name of the corporation is CAROLINA POWER A LIGHT COMPANY

2 The Certificate of Amendment to the Charter of the corporation adopted at a special meeting o( the
shareholders duly convened and held on October 23, 1973, contamed a resolution amending the Charter,
which resolution, m part, relates to the fixing of the relative nghts and preferences of a sensa of Preferred
Stock A of the corporation, and which authortzes the Board of Directors to estab) sh and issue one or more
senes of Preferred Stock A which shall be of equal rank and identical in ag respects except that there may be
variations between senes in the followmg relative rights and preferences dividend rates, redem t n prie
and the terms and conditions on which shares may be redeemed, stnkmg fund provisions for the redemption
or purchase of shares, and terms and condeions on which shares may be converted, if shares are issued with
the pnviiege of conversion, and beanng such sensa' designations, ag as may be ftxed by the Board of
Directors and stated or expressed m the resolution or resolutions establishing the respective senes of such
stock, which Certificiate of Amendment is on file in the office of the Secretary of State of North Caro(ma, and
is set out m part below

(I) (al The Board of Directors ts authonzed to establish and issue at any time and from time to
time (i) one or more series of Senal Preferred Stock with such dividend rates and red emp non pnces and
beanng such senes designations as may be kxed by the Board of Directors and stated and expressed m

the resolution or resolutions estabkshing the respective senes of such stock, the authonty for which is
hereby expressly vested in the Board of Directors and (ii) one or more senes of Preferred Stock A wluch
shall be of equal rank and identical m ag respects except that there may be vanations between sense m

the fogowing relative rights and preferences dividend rates, redemption pnces and the terms and
conditions on which shares may be redeemed, smking fund provis ons for the redemption or purchase
of shares, and terms and conditions on which shares may be converted, if shares are issued with the
pnviiege of conversion, and beanng such series' designations, ag as may be fwed by the Board of
Directors anil stated or expressed in the resolutions establishing the respective senes of such stock, the
authonty for which is hereby expressly eared in the Board of Directe s So tong as shares of any sensa
of Preferred Stock A shall be outstanding, no amendment or modificat on of the terms thereof fixed by
the resolution or resolutions of the Board of Directors establishmg any such sensa shall be made unless
the holders of record of not less than a matonty of the number of shares of such sensa then outstanding
shall consent thereto in wnting or by votmg therefor in person or by proxy at a meetmg of such holders
for such purpose

3 On February 20, 1980 the Executive Committee of the Board of Directors of the corporation duly
adopted resolutions authonzmg the issuance and sale of 180 000 shares of Preferred Stock A, $9 25 Senes,
with a dividend rate of $9 25 per share per annum, which are redeemable at any time at pncas ranging from
$109 00 per share to $10000 per share, sublect to certain limitations on refmanmngs pnor to March I, 1985
and other specdied means o( redemption

The above descnption is quakfied by reference to the resolutions creating and authonzing the
issuance ~ f the corporation's Preferred Stock A, $9 25 Senes, which are attached hereto and incorporated
herein by reference
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IN WITNESS WHEREOF, this statement is signed by a Senior Vice President and an Assistant
Secretary of the corporation this 20th day of February, 1980.

CAROLINA POWER Pc LIGHT COMPANY

By William E Graham, Jr
Senior V ce President

ATTEST

By Robert M Wilbams

Assistant Secretary

(Corporate Seal)
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/ ETI LES OF AMENDIIEN. O'F

CAROi. INA POWEE 6 ' IGiiy COMPAI

Tne rnnemigned corporation hereby executes .nesi A:ticies cf Amendir n. fo.-/the
purpose of amendmg its charter;

1, Tne name oi the corporation is Caroiina Powe. M Lisht Compant.

fu The followmg amenoment to the Eleventh A:ticle of the Restated Cha."ter of
tne corporation wes anopted by its snareholcem on tne 10th cay of Melt 1989, in tne
manna. prescribed by levt

To the fullest exten permitted by tne North Cai olin" Business
Corporation Act as it exists or mey hereafter be amenced, a director of
tne corporation shall not be liable to tne corporation oi any cf its
siarehoioers ior monetary camages ior oreach oi oury es a director.

The numbe. of sneres cf the cornoration outstanding at the time of sucn
anootion was 85.210,520, and tne numb . ol' snares er.tiuec io vore thereon was
6".755.520 Ail classes entitled to vote on tne amencmen voted as one class.

4. The numoer of shares voted ior such amendment wes 6L901.61.", and tne
number o snares voted a ms sucn ameniimen wm ".211.105.

ne amenom nt her in efiected does nct vive ris o di senteNs rights to
paim nt ior tne reason 'tnet n oniy efiec ci suco amenr'm n is to eliminat directors'
iirb iitv ici monetary damages ior certain breacnes o:ne —duti s z nzectors pr=suant
to I C.G.S. Sec ior go-7(llg

IN WITNESS ~EEO-", tnese "- ticies o amencme. . ere st~sad oy n Se icr Vic
Pr sinent ai.d i'sistant 5 cr tm2 o.' tc corpcration itis 19tn oay oi Mal, 198.'.

CAEOi. iNA POWEP. A LIC=T COgiuAI. E

Cocci D. Be"nam. 0
Cna"ies D. i5a-nam. dr.
Senmr Vice Presitien.

/s/ iio rt M. Willis. i..
Iicnert lii. 1' 'i items

:=--..Secreta.—,

S. ie of hortr. C- o
Co" ..., cf hexa

v P. Fred ." cin a not.=r n cite. her by c rtifi net on tid '9ti cav o hiey,

each of v:nc. c ing ny me fust c'v sworn. o "' " '
nat ne sinned t.e fore cmg

coc ment in tne erne ny mdicete-', teat ne wes autncris so to sia—.,
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MAT 2 7 )999

CAROLINA POWER & LIGHT COMPANY
RUFUS L EDMISTEN

SECRETARY OF STATE
NORTH CAROi iNA

The undersigned corporation hereby submits these Articles of Aznendment iur the

purpose of amending its Restated Charter.

1. The name of the corporationis CAROLINAPOWER & LIGHT COMPANY.

2. The Restated Charter of the corporation is hereby ainended to increase the

authorised number of shares of Common Stock froru 100,000,000 to 200,000,000 by
amenihng the first paragraph of Artide Fourth as follows:

a. The figure "135,300,000" there appearing shafibe deleted
m its entirety azd in heu and subsfit fiou '" . of th

figure "235,300,000" shall be added.

b. The figure "100,000,000" there appearing shall be deleted

in its entirety and m lieu and substitution thereof the

figure "200,000,000" shaH be added.

As amended, the full text of the first paragraph of Article "ourth of the corporation's

Restated Charter is as follows:

FOIJRTH: The total number of the authorized shares of the Company

is 235,300,000 shares divided into 300,000 shares of $5 Preferred Stock
(hereinafter called "$5 Preferred Stock"), 20,000,000 shares of Serial Preferred

Stock (hereinafter called "Serial Preferred Stock"), 5,000,000 shares of
Preferred Stock A (heremafter called "Preferred Stock A"), 10,000,000 shares

of Preference Stock (hereinafter called "Pzezerence Stock"), and 200,000,000
shares of Common Stock, afi without nozuinal or par value.

3. Shareholder approval of the foregomg Amendment was obtained on the 13th

day of May, 1992, as required by the North Caroiins. Business Corporauon Act.

Tlus 27th day of May, 1992.

CAROLINA POWER & LIGHT COMPANY

By: s/ Sherwootl H. Smith Jr
Sherwood H. Smith, Jr.

Title: Chairman/President and Chief Executive Officer



ARTICLES 0F A&IENDMZ5Tu ."".','
si '-

OF Itdy

CAROLINA POWER & LIGHT CO!vtPANY:

'arc
The undersi ned corporation hereby submiis rhese Articles ol'Amendmeni for ihe purpose

of amendmg its Restated Charter.

The name ot the corporation is CAROLINA POWER & LIGHT COMPANY

I The Restated Charter of the corporation is hereby amended to esrablish a venable
ran e for ihe stxe of the Board of Directors by amendin Article SIXTH of the Restated Charrer

As amended, the full text of Article SLXTH of the corporauon's Restated Charrer
is a toliows:

SIXTH The number of directors consutuung the Board ri(
Directors shall be determined m accordance with the Company s

By-Laws At least fifty percent of the number of directors so
determmed shall constitute a quorum

I Shareholder approval of the fore ning. Amendment was obtained on the i 0th dav
of May, l995 as required by the North Carolina Business Corporation Act

This lfith day of May, l995

CAROLINA P~O LIGHT COMPANY

Sherwood mtth, PJr

Title: Chmrman and Cluef Bxecume Officer



ARTICLES OF A MElvqjMENT

OF .:; i 0 399o'

CAROLINA POWER A LIGHT COMPANY

The undersis ned corporation hereby delivers for filing these Amcles of Amendment for
ihe purpose of amending its Restated Charter

I The name of the corporanon is CAROLINA POWER 8c LIGHT COMPANY.

2. The Restated Charter of the corporation was amended by a vote of the shareholders in

order to expand the purposes for which the corporation exists, and to broaden the powers of the

corporation by ameodmg Article THHtD of the Restated Charter.

As amended, th full t xt. of Arne!e THIRD of the corporation's Restated Charter is as

(oilows.

THIRD The object or objects for wiuch the Company is to exist are the following, to wic

The object or objects of the Company and in atd thereof and in addition thereto the

following object or objects rhe enumerauon of wluch shall not liriut or resmct or be held

to linet. or restuci. in any manner the oblem or objects of rhe Company, namely:

To acqmre. buy, hold, own, sell, lease, exchan e, dispose of, finance, deal in,

construct, build, equip, improve, use. operate. maintain and work upon:

{aj Anv and all kinds of plants and systems for the manufacture, storage, uujizauon,

supply, transrrussion, distubution, or dispositton of electucity, gas, water or steam, or
power 'produced thereby, or of ice and refrigeration, of any and every lund, or telegraphs

or telephones. or for the transnussion of information, or any thereof;

{bj Any and all kmds of sueet rmlways and bus lines for the transponation of
passengers and/or freight, rransrmssion lines. systems, appliances, equipment. and devices

and tracks. stauons, buildmgs and other suuctures and facilities;

{cjAny and all lands of works. power plants, substauons, systems, uacts, machinery,

generators. motors, lamps, poles. pipes, woes, cables, conduits, apparatus, devices,

supplies and arucles of every kind pertaining to or in anywise connected with the

construcuon. operauon or maintenance of sueer radways and bus lines or in anywise

connected with the manufacture, purchase, use, transmission, dismbuuon, regulation,

control or apphcation of electucity, gas, light, heat, refugeration. ice, water, power,

telephones and telegrapns. or any other purposes;



To acquire. buy, hold. own, sell, lease, exchange, dispose of, distribute, deal in, use„

produce, furnish and supply electncity, gas, light, heat, refrigeration. ice. water and power and

any other power or force m any foun and for any purpose whatsoever:

To cany on the busmess of general brokers and dealers m srocks, bonds. secunties,
morrgages and other choses in schon. mcluding the acquisition thereof by ori inal subscription; to
make invesunents in such property and to hold. manage, mortgage. pledge, sell, and dispose of
the same m like manner as mdividuals may do;

To carry on m States and junsdictions when and where permissrble by the laws of such
States and lurisihcuons, the busmess of consuucung and operating or aiding in the construcdon
and operauon of street radways, teleg'aph and telephone companies. as and electnc comparues.

To acquue. organize, assemble, develop, build up and operate, construcnng and

operaun and other organizauons and systems and to lure, sell, lease. exchan e, turn over, deliver

and iiispose of such orgaruzauons and systems in whc! o. in p—u, nd m oin organizations and

systems and otherwise, and to enter!nto and perform contracts, agreements and undertakings of
any kind in connecuon with any or all of the foregoing purposes,

To do a general contracung business;

To purchase. acquue. hold, own, develop and dispose of lands. interests in and rights

wuh respect to lands and waters and fixed and movable property, franc!uses, concessions,
consents, pitvtle es and licenses in its opuuon useful or desirable for or in connection with the

fore oing purposes,

To underwnte, acquue by purchase, subscripnon or otherwise, and to own, hold for

invesunent or otheisvtse, and to use, selL assign, transfer, monga e, pled e, exchange or
otherwise dispose of real and personal property of every sort and descnption and wheresoever

simaied, including shares of stock, bonds, debentures, notes, scop, v,'arrants, securities, evidences

of indebtedness, contracts or obliganons of any corporanon or corpomtions, associauon or

associations, domesnc or foreigm or of any firm or individual of the United States or any state,

temroiy o- dependency of the United States or any foreign country, or anv municipality or local

authority wulun or without tl,e United States, and also to issue in exchange therefor stocks, bonds

or orher secunties or evidences of indebtedness of the Company, and wlule the owner or holder of
any such propeny, to receive, collect and dispose of rhe interest, dividends and income on or from

such property and to possess and exermse in respect thereto all of the n hts, powers and

puvile es of ownersiup, including all roting powers thereon;

To atd in any manner any corporation or associauon, demesne or foieiam or any firm

or mdividual. any shares of stock in wluch or any bond~, riebentures. notes, secuuues, evidences

of incebtedness, conu acts, or obhgations of which are held by or .'or rhe Company, direcrly or

directly, or in wluc'n, or in the welfare of wiuch, the Company shall have any interest, anti to do



anv acts designed to protect, preserve. improve or nhance the value of any property at any ume
held or controlled by the Company or in wluch it may be at any time interested, directly or
inthrectly or throuzh other corporations or otherwise; and to organize or promote or facthtate the
or aruzanon of subsidiary companies:

To enga e m any lawful busmess authonzed by the State of Nonh Carolma

IN FLtRTHERANCE AND NOT IN LIMITATION of the general powers conferred

by ihe laws of the State of North Carolina and of the obiects and purposes hereinbefore stated, it

is hereby expressly provided that the Company shall also have the followmg powers that is to say:

To do any or all thmgs set forth to the same extent and as fully as natural persons

might or could do, and in any pan of the world. and as principal, a ent, conrractor or
otherwise, and either alone or m coniunction with any other persons, firms, associations or
corporations;

To borrow money, to issue bonds, prorrussory notes, bills of exchan e, debentures

and other obliganons and evidences of indebtedness, wherher secured by mongage, pledge
or othemvise, or unsecured, for money borrowed or m payment for propeny purchased or
acquued or for any other lawful obiect; to mortgage or pledge all or my patt of its

properties, ri his, interests and franchises, iocluding any or all shares of stock. bonds,

debentures, notes. scop, warrants or other obligation or evidences of indebtedness at any

trme owned by it,

To guarantee the payment of dividends upon any capita! stock and to endorse or
orherwise guarantee the pnncipal or interest, or both, of any bonds, debennues, notes,

scrip or orher obligauons or evidences of indebtedness, or:be performance of any contract

or obligation, of any other corporauon or association. domestic or foreign, or of any firm

or mdividual m ivhich the Company may have a lawful interest, in so fm and to the extent

that such guaranty may be pemuned by law;

To purchase or otherwise acquire its own shares of stock (so far as may be

pemutted by lawk and its bonds, debentures, notes, scnp, warrants or other securines or
evidences of mdebtedness. and to cancel or to hold, seik transfer or reissue the same;

To do any and all tlun s necessary or converuent for the accomplishment of the

obiects herem enumerated, and in enerai to carry on any lawful busmess. incidental,

ne essary or convenient to my of sard obiects.

Nodun herein shall be deemed to lirrut or exclude any power, nght or pnvilege

tpven to th- Company by law or construed to tve the Company any ngnts. powers or

pnviieges not pemutted by the laws of the State of Nonh Carolma to corporauons



or anized under the statutes of the State of Nonh Carolina for the general purposes for
wluch the Company is organized.

The foregoing clauses shall be consuued as oblects, purposes and powers and it is
hereby e:pressly provided that the foregoing specific enumeranon shall nor. be held to lirmt

or restuct in any manner the powers of the Company.

3. Shareholder approval of the fore oing Amendment was obtained on the 8th dav of
May, 1996. as requued by the North Carolina Business Corporation Act.

Tlus 8th day of May, 1996

CAROLINA POWER g. LIGHT COMPANT

p
By ~+f 4 croP" ) dt,

Sherwood H. Srrudi, Jr.
Title Chauman and Chief Execuuve Officer


